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Northern District of California

UNITED STATES BANKRUPTCY COURT

VOLUNTARY
PETITION -

IN RE {Name of debtor - if individual, enter Last, First, Middle}
NATURAL WONDERS, INC., a Delaware corporation

NAME OF JOINT DEBTOR {Spouze! iLast, First, Middle)
N/A

ALL OTHER NAMES used by the Debtor in the last 6 years
Natural Wonders: World of Science, Inc.: WOSI on

ALL OTHER NAMES used by the joint debtor in the last & vears

finciurde married, maiden and trade names)

the Web, Inc.; NW Capital Management, Inc. N/A

SOC. SEC/TAX 1.0, NO. {If more than une, state all.} SOC.SEC. /TAX 1.D. NO. {If mare than one, state all)

77-0141610 N/A

STREET ADDRESS OF DEBTOR (No. and street, city, State and zip code} STREET ADDRESS OF JOINT DEBTOR (No. and street, city, state and zip cods)
4209 Technology Drive, Fremont, CA 94538 N/A

COUNTY OF RESIDENCE OR OF THE PRINCIPAL PLACE OF BUSINESS COUNTY OF RESIDENCE OR OF PRINCIPAL PLACE OF BLISiIIIESS
Alameda County, CA N/A

MAILING ADDRESS OF DEBTOB (If different from street address.}

MAILING ADDRESS OF JOINT DEBTOR (It different from street address.)
N/A

LOCATION OF PRINCIPAL ASSETS OF BUSINESS DEBTOR

{If different from street address above.)

Principal Office: 4209 Technology Drive, Fremont, CA 94538
Natural Wonders Distribution Center; 7200 Intermodal Drive, Jefferson County, Louisville, KY 40258
Debtor also has 303 retail locations throughout the U.S. where assets are maintained.

VENUE (Check any applicable box)

such 180 days than in any other District.

AChecK the applicable boxes] .

@ Debtor has hean domiciled or has had 2 residence, principal place of business, or principal assets in this District for 180 days immediately preceding the date of this petition or for a longer part of

L—_J There is a bankruptcy case concerning debtor's affiliate, general pariner, or partnership pending in this District,

TYPE OF DEBTOR {Chcck all boxes that apply)

[] individualis) [ ] Raiiroad
@ Corporation I_—_] Stockbroker
I:’ Partnership |:| Commodity Broker

[ ] other

CHAPTER OR SECTION OF BANKRUPTCY CODE UNDER WHICH THE
PETITION IS FILED (Check one box)
I__—I Chapter 13

E] Chapter 7 & Chapter 11
Sec. 304 - Case Anciltary to foreign proceeding

I:l Chapter 9 D Chapter 12

NATURE OF DEBTS {check one box)
D Consumer/Non-Business & Business

CHAPTER 11 SMALL BUSINESS {Check all boxes that apply)
I:I Debtor is a small business as defined in 11 U.S.C. § 101

D Debtor is and elects to be considered a small business under
11 U.5.C. §1121{e) (Optional}

FILING FEE (Check one box)
g Filing fee attached
E! Filing fee to be paid in installments. (Applicable to individuals only.) Must
attach signed application for the court's consideration certifying that the debtor is unable to

pay lee except in installments.
Rule 1906{b); see Official Form No, 3.

STATISTICAL/ADMINISTRATIVE INFORMATION {Estimates only)
(Estimates only} (Check applicable boxes)

Debtor estimates that funds will be available for distribution to unsecured creditors.

D Debtor estimates that, after any exempt property is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.

ESTIMATED NUMBER OF CREDITORS
1-15 16-49 50-99 100-199 200-999

] [ L] [] B

ESTIMATED ASSETS
010 $50,001 to
$50,000 $100,000

Ll ]

$100,001 $500,00% §1,000,001 $10,000,001 $50,000,001
to $500,000 to $1 million to $10 million to $50 million to $100 million $100 million

[] [ [ [] L <

ESTIMATED DEBTS
$0 to $50,001 to $100,001 $500,001  $1,000,001 $10,000,001 $50,000,001 More than
$50,000 $100,000 10 $600,000 1o $1 million to $10 million to $50 million to $100 million $100 miilion
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' VOLUNTARY PETITION

{This page must be completed and tiled in every cese)

" "Name of Debtor(s): " YORM B1, Page 2
NATURAL WONDERS, INC., a Dalaware corporation

Case Number:

N/A

Location Wherc Filed:
N!A

-Prior Bankruptey Case Filed Within Last 6 Years -

AIF morathan one, attach adﬂ”ﬁmnal sheet) - oo
Date Filod:

N/A

Name of

e riPending Banksuptcy Case Filed By Any Spouse, Partner Or Affiliate Of This Debtor (if more than o, attach additional sheet din s

Northern District of California
Qakland Division

subsidiary

Debtor's wholly-owned

t;tor Chase Numbear: Date Filed:
WORLD OF SCIENCE, INC., a New 12/17/00
York corporation
District: Relationship: Judge:

SIGNATURE(S) OF DEBTOR(S)  (individual / Joint)

i declare under penalty of perjury that the information provided in this petition is true and
carrect.

[If petitioner is an individual whose debts are primarily consumer debts and has chosen 1o file
under chapter 7) | am aware that | may proceed under chapter 7, 11, 12 or 13 of title 11, United
Sates Code, undertand the relief available under each such chaptes, and choose to proceed under
chapter /.

| request refief in accordance with title 11, United States Code, as specified in this petition,

X

Signature of Debtor

X

Signature of Joint Debtor

Telephone Number {If not represented by attorney)

Date

SIGNATURES

SIGNATURE OF DEBTOR _ {Corporation / Partnership)

| declare under penaity of perjury under the laws of the United States of America that the
infarmation provided in this petition is true and corract, and that | have been authorized ta file this
petition on behalf of the debtor.

The debtor requests relief in accordance with the chapter of title 11, United States Code,

S : laware corporation,

o

PETER G. HANELT, President / CFO / CEO / Secretary

Koconfos /7 2060

Date

SIGNATURE OF ATTORNEY

SHEP

MULLIN, RICHTER & HAMPTON LLpP
M»/% 2/1fee

MICHAEL H. AHRENS, CA BAR NO. 44766
GERALDINE A. FREEMAN, CA BAR NO. 111483
JEFFREY K. REHFELD, CA BAR NO. 188128
4 Embarcadero Center, 17th Floor
San Francisco, CA 94111
Telephone: {415) 434-8100
Facsimile: (415} 434-3947
Proposed Attorneys for Debtor-in-Possession

EXHIBIT A~

[To ba completad if debtor is required 10 file periodic reports {e.g. forms 10K and
104 with the Securities and Exchange Commission pursuant to Section 13 or 15{(d}
of the Securities Exchange Act of 1934 and is requesting relief under chapter 11}

E Exhibit “A~ is attached and made a part of this petition.

EXHIBIT “B”

[Te be completed if debtor is an individual
whaose debtors are primarily consumer debts.}

I, the attorney for the petitioner named in the foregoing petition,
declare that | have informed the petitioner that [he or she] may proceed
under chapter 7, 11, 12 or 13 of title 11, United States Code, and have
explained the relief available under such chapter.

X

Signature of Artorney for Debtor(s)

Date

SIGNATURE OF NON-ATTORNEY PETITION PREPARER

| cartify that 1 am a hankruptcy petition preparer as defined in 11 U.S.C. § 110, that |

prepared this document for compansation, and that | have provided the debtar with a copy
of this document.

Printed or Typed Name of Bankruptey Petition Preparer

Sacial Security Number ¢

Addrass

Telaphone Number

Names and Social Security numbers of all other individuals who prepared or assisted in
preparing this document:

If mora than ena person prepared this document, attach additional signed sheets
conforming to the appropriate Official Form for each person.

X

Signature of Bankruptcy Petitian Preparer

Date
A bankruptcy patition preparer’s failure to comply with the provisions of title 11 and the
Faderal Rules of Bankruptcy Procedure may result in fines or imprisonment or both. 11
U.S.C.5110; 18 U.5.C. §156

WORD-SFFRYYG 12389511



Exhibit A to Voluntary Petition

Ciae ke

1. if any of the debtor's securities are registered under Section 12 of the Securities Exchange Act of
1934, the SEC file number is 0-20035.

s RTINS

2. The following financial data is the latest available information and refers to the Debtor's condition
on October 28. 2000.

a. Total assets: $126,627,000

b. Total debts (including debts listed in 2.c., below) $ 93,879,000

Approximate Number

Lo e B IRERVR R TR R R

of Holders
C. Debt securities held by more than 500 holders:
secured ; unsecured (] subordinated ; $ N/A N/A
secured [ ] unsecured [ | subordinated [ ] $  N/A N/A
secured ; unsecured [ | subordinated [ | 5 N/A N/A
secured ] unsecured | | subordinated [ | $ N/A N/A
secured [ | unsecured [ |  subordinated [ ]  $__ N/A N/A
secured || unsecured [ ] subordinated | | $ N/A N/A
d. Number of sharaes of preferred stock N/A N/A
e. Number of shares of common stock fas of 71/24/00) 7,869,224 250 equity holders and 1,500
' beneficial shareholders
Comments, if any:
r 3. Brief description of Debtor's business: A retailer of unique and affordable gifts inspired by
t

traditional and distinctive science and nature products. As of 10/28/00, Debtor maintained 303
retail locations. As of 12/12/00, Debtor employed approximately 5,462 temporary and full time
"~ employees throughout the United States.
4, List the names of any persons who directly or indirectly owns, controls, or holds, with power to
vote, 5% or more of the voting securities of Debtor:
Centennial Associates L.P, 900 Third Avenue, New York, NY 10022
Rubenstein, Robert S., 2341 EIl Camino Reél, Redwood City, CA 94063
Grace & White, Inc., 515 Madison Avenue, Suite 1700, New York, NY 10022
Dimenslonal Fund Advisors I, 1299 Ocean Avenue, 11th Floor, Santa Monica, CA 90401
Norwest Equity Partners IV, 2800 Piper Jaffray Tower, 222 So Ninth St., Minneapolis, MN 55402
Copley Partners 2, L.P., Federal Reserve Plaza, 600 Atlantic Plaza, 13th Floor, Boston, MA 02110

WORD-SFFRY\61 2389551 3-
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IN THE UNITED STATES BANKRUPTCY COURT
Northern District of California
L (Oakland Division)

In re: } Case No. _
}
NATURAL WONDERS, INC., } Chapter 11
a Delaware corporation, }
}
Debtor-in-Possession. }

STATEMENT REGARDING AUTHORITY TO SIGN AND FILE PETITION

|, PETER G. HANELT, declare under penalty of perjury of the laws of the United
States of America that | am the President, Chief Executive Officer, Chief Financial Officer,
Secretary and the proposed "Designated Responsible Individual" (pursuant to Local
Bankruptcy Rule 4002-1) of NATURAL WONDERS, INC., a Delaware corporation (the
“Corporation”), and that the attached is a true and correct copy of the resolution adopted by
the Board of Directors of the Corporation in lieu of a special meeting held on the Lﬂ;&ay

of Mzooo, which authorizes NATURAL WONDERS, INC. to file this Voluntary

Petition under Chapter 11 of Title 11 of the United States Bankruptcy Code.

pate e /7 2000  Signed: g / %f%

By PETER G. HANELT, Secretary
NATURAL WONDERS, INC.




UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
NATURAL WONDERS, INC.
IN LIEU OF A SPECIAL MEETING

The undersigned, representing all of the Directors of NATURAL WONDERS,
INC., a Delaware corporation (the “Corporation”), hereby take the following actions:

WHEREAS, it is in the best interest of NATURAL WONDERS, INC. (the
“Corporation”) to file a voluntary petition in the United States Bankruptcy Court pursuant to
Chapter 11 of Title 11 of the United States Code;

NOW THEREFORE, BE IT RESOLVED, that PETER G. HANELT, the
Corporation's President, Chief Executive Officer, Chief Financial Officer and Secretary
("HANELT"), is hereby authorized and directed to execute and deliver alt documents necessary
to perfect the filing of a Chapter 11 voluntary bankruptcy case on behalf of the Corporation (the
"Bankruptcy Case");

BE IT FURTHER RESOLVED, that HANELT is hereby designated as the
individual with primary and sole responsibility for handling matters in the Bankruptcy Case and
as such, to act in the capacity of the Designated Responsible individual as required by the
Local Rule 4002 of the United States Bankruptcy Court for the Northern District of California,
effective immediately;

BE IT FURTHER RESOLVED, that HANELT is hereby authorized and directed to
appear in all bankruptcy proceedings on behalf of the Corporation; to otherwise do and perform
all acts and deeds, and to execute and deliver all necessary documents on behaif of the
Corporation, in connection with the Bankruptcy Case, in order to perform and fulfill the duties
and responsibilities of a debtor-in-possession under Chapter 11 of Title 11 of the United States
Code; and

BE IT FURTHER RESOLVED, that HANELT is hereby authorized and directed to
employ attorney Michael H. Ahrens, Esq. and the law firm of Sheppard, Mullin, Richter &
- Hampton LLP, located at 4 Embarcadero Center, 17th Fioor, San Francisco, CA 94111, to
represent the Corporation as Reorganization Counsel in the Bankruptcy Case, in accordance
with the Local Rules of the United States Bankruptcy Court for the Northern District of

California.
o o ud ,‘

] E'L'IE: Director
s ¢ W 717
PEARSON C. CUMMIN lil, Director

JULIUS JENSEN lli, Director

BRUCE BEDA, Director

RONALD S. STAFFIERI, Director
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORE QF
NATURAL WONDERS, INC,
IN LIEU OF A SPECIAL MEETING

The undersigned, répresenting all of the Diractars of NATURAL WONDER
INC,, 8 Delawars corporation (the “Corporation®), hereby take the following actiors:

WHEREAS, it is in the best intarast of NATURAL WONDERS, INC. [the

"Corpora'tlon") to file & voluntary petition int the Unlted States Bankruptcy Court pursuant
Chapler 11 of Title 11 of the United States Codes;

NOW THEREFORE, BE iT RESOLVED, that PETER & HANELT, Ine
Corporation's President, Chief Exacutiva QOfflesr, Chief Financial Offiger ang Secretary
("HANELT"), is heraby authorized and directed to axecute and doliver all documents nac

to perfect the filing of & Chapler 14 voluntary bankruptcy casg on behalf of the Corooratin
“Bankrininv Naram: —

individual with primary end soig reaponsibliity for handling matters in the Bankruptey
88 8uch, to act in the cepacity of the Designated Ros i

Local Rule 4002 of the Uniteg States Bankruptcy Co
effactive immediataly:

BE (T FURTHER RESOLVED, that HANELT is heraby authorized and directe
8ppear In ali bankruptey proceedings on behaif of the Corporation: to atherwise do and perf:

all acte and deads, and to exequte and deliver al| hecessary documents on behalf of the

Corporation, in connection with the Bankrupicy Case, in orger lo perform and fuifilf the dutje-

and responsibilities of 2 debtor-in-posssssion undsr Chapter 11 of Title 11 of the Unitad Stg
Code: and

BE IT FURTHER RESBOLVED, that HANELT is hereb
employ attorney Michaal M. Ahrens, Esg. and the law firm of Shepp
Hamptan LLP, located at 4 Embarcadarg Center, 17t Floor, San Francisco, CA §411 1, 10
represant the Corporation as Reorganization Counsel in the Banicuptey Case, in accordance

with the Local Rules of the Unitad States Bankrupicy Court for he Narthern District of
Cellfornla. .

y authorized and diracies
ard, Mullin, Richter &

BNELT, restor,”) 2
pstor [ L
PEARSON C. CUMMIN (], irgctor

JULIUS JENSEN Il Diractor

BRUCE BEDA, Director

RONALD 8. STAFFIER!, Oiractor

T3@°'d va@iZl 00/20/ T2
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
NATURAL WONDERS, INC.
IN LIEY OF A SPECIAL MEETING

The undersianed, representing all of the Directors of NATURAL WONDERS,
INC., 8 Delaware corporation (the “Corporation”), hersby taka the foilowing astions:

WHEREAS, it Is In the best interast of NATURAL WONDERS, INC. (the
“Corporation*) to file a voiuntary patition in the United Statas Bankrupicy Court pursuant
Chapter 11 of Titia 11 of the United States Cods;

NOW THEREFORE, BE IT RESOLVED, that PI_ETER?G_ HANELT, the
Gorporation's Presidant, Ghief Exacutive Otiicer, Chief Financial Ofiicer &nd Secretary
("MANELT"), is hereby authcrized and direcled to exscule and deliver all documants necessary
to perfect the filing of @ Chapter 11 voluntary bankruptcy case on behalf of the Corporatior: (the
"Banxruptcy Case"):

BS IT FURTHER RESOLVED, that HANELT 's hareby designated as the
individual with primary and sole resgonsibliity for handling matters in the Bankruptey Case and
as such, 10 3ct in the capachy of the Designated-Responsible indlvidual as required by the

Local Rule 4002 of tha Unlted States Bankruptey Court for the MNorthera District of California,
eftective Immaediataly;

BE IT FURTHER RESOLVED, that HANELT is hereby authorized and directed to
appear in all bankruptcy proceedings on behaif of the Corporation: to otherwige do and perform
all acts and deeds, and to execute and defiver all necessary documents on behalf of the
Carperation, In cennection with the Bankruptey Casa, in order to sarform and fulfill the duties

and responsibifities of a deblor-in-pessassion under Chapter 11 of Title 11 of the United States
Code; and

BE 1T FURTHER RESOLVED, that HANELT I3 hereby authorized and directed to
employ attorney Michae! H. Alrens, Beq. and the law firm of Sheppard, Muilin, Richter &
Hampton LLP. located at 4 Embarcadere Centar, 170 Fioor, San Frandsco, CA 94111, to

reoresant the Corporation as Reorganization Counsel in the Bankruptey Casa, In accordance

with the Local Rulas of the United Statae Bankruptey Court for tha Northem District of
California.

BRUCE EEDA, Diragtor

RONALD $. STAFFIER, Director
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
NATURAL WONDERS, INC.
IN LIEU OF A SPECIAL MEETING

The undersigned, representing all of the Diractors of NATURAL WONDERS.
INC., a Delaware corporation {the *Corporation™, hereby take the folfowing actions:

_ WHEREAS, it is in the best interest of NATURAL WONDERS, INC. (the
*Corporation®) to file a valuniary petition in the United States Bankruptcy Court pursuant to
Chaptar 11 of Title 11 of the United States Code:

NOW THEREFORE, BE IT RESOLVED, that PETER G. HANELT, the
Corporation’s Prasident, Chief Executive Cicer, Chief Financial Qfficer and Sacretary
("HANELT"), is hereby authorized and directed to exacute and delivar all documents necessary
to parfect the filing of a Chapter 11 voluntary bankruptcy case on behalf of the Corporation (the
“Bankruptcy Case™); '

BE IT FURTHER RESQLVED, that HANELT is hereby designatad gs the
individual with primary and sole responsibility for handling matters in the Bankruptcy Case ana
as such, to act in the capacity of the Designated-Responsible individua! as required by the
Local Rule 4002 of the United States Bankruptey Court for the Northern District of California,
effective immediately; .

BE IT FURTHER RESOLVED, that HANELT is hereby authorized and directed to
appear in all bankruptcy proceedings on behalf of the Corporation: to otherwise do and perform
alf acts and deeds, and to exacuta and deliver all necessary documents on behalf of the
Carporation, in connection with the Bankruptcy Case, in order to perform and fulfill the duties
and responsibilities of a dabtor-in-possession under Chapter 11 of Title 11 of the United States
Code; and

BE IT FURTHER RESOLVED, that HANELT is haraby authorized and directed to
employ attorney Michael H. Ahrens, Esq. and the law firm of Sheppard, Mullin, Richter &
Hampton LLP, located at 4 Embarcadero Center, 17th Floor, San Francisco, CA 94111, 1o
represent the Corporation as Reorganizetion Counsel in tha Bankruptcy Case, in accordance
with the Local Rules of the United States Bankruptcy Court for the Northern District of
Casalifomnia.

LT, Director

PEARSON C. CUMMIN |i|, Director

JULIUS JENSEN IIl, Director

BRUCE BEDA, Director

RONALD S. STAFFIERI, Director
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
NATURAL WONDKRS, INC,
IN LIEU OF A SPECIAL MEETING

The undersigned, represanting all of the Diractors of NATURAL WONCERS,
INC., & Deiawsre corporation (the "Corperation”}, hareby take the following actions:

WHEREAS, 18 in the bast interest of NATURAL WONDERS, INC. (the
‘Corperatien’) to flle a voluntery petition in the United States Bankruptcy Court purs.ant ic
Chazter <1 of Tite 11 of the United States Code:

NOW THEREFORE. BE IT RESOLVED, the: PETER G. HANELT, the
Corporatian's Prealdent, Chief Executive Officsr. Chiat Financie! Offtcer ard Secratary
("HANELT"). . herelly authordzed and directec to execute ard deliver all documents necessary
to perfect the fling of @ Crapter 11 vountary bankruptcy case on beha!f of the Corparation (the
“Bankruptcy Case™);

g, - BE IT FURTHER RESOLVED, tat HANELT s heraby dasignated as the
. Individual with pr-mary and sole responsibllity for handiing matiers In the Bankruptey Case and
a8 a.oh, to act in the capaclty of the Designated Rasponsible Individua! as raquirad by the
Local Ryle 4002 of the Unltad States Bankruptcy Cour for the Northern Qistrict of Cailfornia,
effectiva immediately;

BE IT FURTHER RESOLVED, tnat HANELT Is hereby authorlzad and directed tc
eppeur in ell bankruptcy proceadings on bahalf of the Carporation; to otherwise do ard perform
all gcts and deads, and to exacuie ard deilver ail necessary documen:s on behall of the
Corperatlon, In gonnection with the Bankruptcy Case, In order to parform and fulllil the dutles
and resporsibilities of a dedtor-in-passession undar Chapter 11 of Title 11 of the United States

Code; ang

BE IT FURTHER RESOLVED, that HMANELT is hereby authorizad and diracted to
employ atiorney Micheel H. Ahrens, Eeq. and the Iaw flrm of Shepperd, Mullin, Richter &
Hampton LLP, Iocated a: 4 Embarcadero Center, 1781 Fioer, 8an Franclsoo, CA 641114, to
represant the Corporation as Reorganization Counssl in the Bankruptoy Case, In necordanca
with the |.ocs: Rules of the United States Bankruptcy Court for the Northarn Distrct of

California.
Pégéé -;E: QEL: Diracior

PEARSON . CUMMIN lil, Director

JULIUS JENSEN (i, Biractor

8RUCE BEDA. Ubraoto'
/




